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H. Attach & signed copy of the loan agreemant.

. TO BE SIGNED BY THE LENDING INSTITUTION:

|. To the best of this institution's knowledge, the terms of the lban and ather information regarding the extension of this loan

are accusate as stated above.,

I, The loan was made on terms and conditions {including interest rete) ng more favorable gt the time than those inposed for
similar extensions of credit 1o other borrowers of comparable cradit worlhingss.
I_Thig inslilution is arare of the requirement that a koan must ba2 made on a basis which assures repayment, and has complied
with 1he requirements st forth 21 11 CFR 100.82 and 100142 in making this loan.
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LOAN AGREEMENT

This LOAN AGREEMENT (this "Agreement™ entered into as of m z. 2006, hetweaen
THE NATIONAL EDUCATION ASSOQOCIATION FUND FOR CHILDREN AND PUBLIC EDUCATION, a
District of Columbia unincorporated association, with its chief executive office located at 1201 16th
Street, NW, Washington , District of Columbia 20036 (the "Borrower") and Manufacturers and Traders
Trust Company, 2 New York banking corporation, with an address of One MAT Plaza (Attn: Office of
General Counsel), Buffalo, New York 14203 (the "Bank").
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FOR VALUE RECEIVED, and in consideration of the granling by the Bank of financial
accommodations (o or for the benefit of the Borrower, including without limitation respecting the
Obiligations {as hereinafter defined), the Borrower represents and agrees with the Bank, as of the date

hereof and as of the date of each loan, credit and/or other financial accommodation, as follows:

1. THE LOAN

1.1 Loan{s} Bank agrees, from time to time, in its sole discretion, to make loans (collectivaly, the
"Loans”) to ar for the account of Borrower, upon Barrower's request therefor, in such amounis &s shali be
mutually agreed upan, subject to the terms and conditions set forth herein. Loans shall be evidenced by
one oF more notes issued by the Borrower in favor of the Bank (collectively, and each a "Note"). This
Agreament, each Note and any and all other documents, amendments or renewals executed and

 delivered in connection with any of the foregoing are collectively hereinafter referred to as the "Loan

Documents”.

12 Qveradvances. Any Loans that may be made, at the Bank's sole discretion, in excess of the
amount set forth in the Note shall not limit the obligations of Borrower or any of the Bankis rights or
remeadies hereunder or under the Loan Documents or giherwise; all such Loans shall be due and payable
to the Bank in accordancs with the terms of the Nate, and shall hear interast at the rate set forth in the
MNote. All chacks or other items paid by Bank which cause an ovardraft in any deposit account maintained
by Borrower with Bank shall, at the option of the Bank, constifute an advance to Borrower pursuant to this
Agreement respecting the Loans, repayable on demand.

1.3 Authorized Persons; Advances. Any perscn duly authorized by & general borrowing
resalution of the Borrower, or in the absence of such 2 resolution, the President, Treasurer or any Vice
President of the Borrower, or any person gtherwise authorfzed in this paragraph, may request
discretionary ioans hersunder, either orally or otherwise, but the Bank at its option may require that all
requests for ipans hereunder shall be in wrting. The Bank shall incur no liability to the Borrower in acting
upon any request referrad to herein which the Bank believes in good faith to have been made by an
authorized person or persons. Each loan hereunder may ba credited by Bank to any deposit account of
Barrower with Bank or with any other bank with which Borrower mainiains a deposit a¢count, or may be
paid to Borrower {or as Borrower instructs) or may be applied to any Obligations, as Bank may in each
instance elect. The following persons currently are authorized to request advances and authorize
payments respecting Revalving Loans until the Bank receives from the Borrower, at the Bank's address,
written notice of revocation of their autharity: John Wilson, Treasurer,




1.4 Definitions. The following definitions shall apply:

(a) "Code" shall mean the Maryland Uniform Commercial Code, Commerciai Law, Articles 1
throught 10) as amended from time to time.

(b} "Obligation{s}" shall mean, without limitation, all loans, advances, indebtedness, noles,
abilities, rate swap transactions, basis swaps, forward rate transactions, commodity swaps,
commodity oplions, equity or equity index swaps, equity or egquity index cptions, bond options,
interest rate options, foreign exchange fransactions, cap transactions, floor transactions, collar
transactions, forward fransactions, currency swap fransactions, cross-currency rate swap
transactions, currency options and amounts, liguidated or unliquidated, owing by the Borrower
to the Bark at any time, of each and every kind, nature and description, whether arising under
this Agreement or otherwise, and whether secured or unsecurad, direct or indirect {that is,
whether the same are due direcily by the Borrower to the Bank; or are due indirectly by the

__Borrower 1o the Bank as epdorser, guarantor_or other, surety,_or_as borrower of ohlipations_ due

thitt"PETSUTS wiich Tave DEen engorsed or assigned to 18 BaTK, or otherwise), apsoiute ar
cantingent, due or o hecome due, now existing or hereafter arising or cantracted, inciuding,
without limitation, payment whan due of all amounts cutstanding respecting any of the Loan
Documents. 3aid term shall also include all interest and othar charges chargeable to the
Borrower or due from the Barrower to the Bank from time to ime and 2l costs and expenses
refemred to in this Agreement.

(c) "Persen” or “party” shall mean individuais, partnerships, corperations, limited liabifity
companias and all other entities.

All words and terms used in this Agreement other than those speciically defined herein shall
have the meanings accaorded to them in the Code.

2. REPRESENTATIONS ANDO WARRANTIES

2.1 Organization and Qualification. Barrower is a duly formed and validly existing unincorpaorated
association under the [aws of the State of its formation, with the exact legal name set forth in the first
paragraph of this Agreement.” Borrower is in good standing under the laws of said State, has the power to
own its property and conduct its business as now conducted and as currently proposed o be conducted,
and is duly quaiified to do business under the faws of each state where the nature of the business done or
property owned requires such gualification,

2.2 Related Parties. Borrower has no interest in any entities other than as previously specifically
consentad to in writing by the Bank, if any, and the Borrower has never consolidated, merged or acquired

substanhaily ai of the assets of any other entity or person other than as previously specifically consented
to in writing by the Bank, if any.

2.3 Records. Borrower's organizational documents 2nd all amendments thereto are in proper
order. All members wereé and are properly issued and all books and records of the Borrower, including
but not limited to its minute books and bocks of account, are accurate and up to date and will be so0

maintaingd. A trua and complete copy of the organizational documents of the Borrower is annexed
hereto as Exhibit A,

24 Title to Properies; Absenca of Liens. Borrower has good and clear record and marketable
title to all of its properties and assets, and all of its properties and assets are free and clear of zll
mortgages, liens, pledgas, charges, encumbrancas and satoffs, except those mortgages, deeds of trust,
leases of personal property and security interests previcusly specifically consented to in writing by the
Bank, :




2.5 Places of Business. Borrower's chief executive office is corectly stated in the preamble to
this Agreement, and Borrower shall, during the term of this Agreement, keep the Bank currently and
accurately informed in writing of each of its other places of business, and shaill not change the location of
such chief executive office or open or close, move or change any existing or new place of business
without giving the Bank at least thirty (30) days prior written notice thereof,

26 Valid Obligations. The execution, delivery and performancea of the Loan Documents have
bean duly authorized by all necessary membership action and each Loan Document represents a legai,
valid and binding obligation of Borrower and is fully enforceable according to its termns, except as limited
by laws ralating to the enforcament of creditors' rights. '

2.7 Cenfiicts. There is no provision in Borrowert's grganizational or charter documents, if any, or
in any indenture, contract or agreement o which Bomrower is a party which prohibits, timiis or resirdcis the
axecytion, delivery or performance of the Loan Documents.
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does not require any approval of or filing with any governmental agency or authority.

2.8 Litigation, etlc. There are no actions, claims or progcesdings pending or o the knowledge of
Borrower threatened against Borrower which might materially adversely affect the ability of Borrower to

- conduet its business or to pay or perform the Obligations.

2.10 Taxes. Borrower has filed all Federal, state and other tax returns required to he filed {except
for such returns for which current and valid extensions have been fiied}, and all taxes, assessments and
agther governmentai charges due from the Bormower have been fully paid. The Borrower has astablished
on its books reserves adequate for the payment of all Federal, state and cther tax liabilitles {if any).

211 Lise of Proceeds. No portion of any loan is 1o be used for {i) the purpose of purchasing or
carrying any "margin security” or "margin stock” as such terms are used in Regutations U and X of the
Board of Govemors of the Federal Reserve System, 12 C.F.R, 221 and 224 or (i} primarily personai,
family or household purposes. The Borrower acknowledges and warrants that (a) the Obligations are
incurred for the purpose of acquiring or carrying on a business or commercial snterprise and that such
Obligations are "commaercial loans” within the meaning of Tifle 12 of the Commercial Law Asticle of the
Annotated Coda of Maryland (200C Rep. Vol.), as amended; (b) all proceeds arising from the Obligations
will be used solely in connection with such business or commercial enterprise; and (c} the Obligations are
not "consumer transactions” as defined in the Code, now or hereafter in effect.

2.12 Environmental. As of the date herecf neither the Borrower nor any of Bamowaer's agents,
employees or independent contractors {1) have caused or are aware of 2 release or threat of release of
Hazardaus Materials (as defined herein) on any of the premises gr personal peoperty owned ar controlled
by Boarrower ("Contrelled Froperty™ or any property abutting Conirolled Property ("Abutting Property™},
which could giva rise to Hiability under any Environmental Law (as defined herein) or any other Federal,
state or local law, rule or regulation; {2) have arranged for the transport of or transported any Hazardous
Materials in 2 manner as to violate, or result in potential lizbilities under, any Environmental Law, {3) have
received any notice, order or demand from the Environmental Protection Agency or any other Federal,
state or local agermcy under any Envirenmental Law: {4} have incurred any liabiity under any
Environmental Law in connection with the mismanagement, improper disposal or release of Hazardous
Materials; or () are aware of any inspection or investigation of any Controlled Froperty or Abutting
Praperty by any Faderal, state or local agency for possibie violations of any Environmental Law.

To the best of Borrower's knowledge, neither Barrower, nor any prior owner or tenant of any
Controdled Property, committed or omitted any act which caused the release of Hazardous Materials on
such Controlled Property which could give rise to a lien thereon by any Federal, state or tocal
government. No notice or statemant of claim or [fen affacting any Controlled Property has been recorded
or fited in any publi¢ records by any Federal, state or local government for costs, penalties, fines or othar
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charges as to such property. All notices, permits, licenses or similar authorizations, if any, required to be
obtained or filed in connection with the ownership, opsration, or use of the Controlled Property, including
without limitation, the past or present generation, treaiment, storage, disposal or release of any
Hazardous Materials into the environment, have been duly obtained or filed.

Borrower agreas to indamnify and hold Bank harmless from all lizbility, loss, cost, damage and
expense, including attorney fees and costs of litigation, arising from any and all of its viclations of any
Environmental Law {including those arising from any lien by any Federal, state or local government
arnsing from the presence of Hazardous Materiais) or from the presence of Hazardous Materials located

~on or emanating frem any Controlled Property or Abutting Property whether existing or not existing and

whether known or unknown at the time of the execution herzof and regardless of whether or not caused
by, or within the control of Borrower, Borrower further agrees to reimburse Bank upon demand for any
costs incurred by Bank in cannection with the foregoing, Borrower agrees that its obligations hersunder
shall be continuous and shall survive tha repayment of all debis to Bank and shall continue s0 long as a
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The term "Hazardous Materials" includes bui is not limited to any and all substances (whether solid,
liguid or gas) defined, listed, or octherwise classified as pollutants, hazardous wastes, hazardous substances,
hazargous materizis, exiramely hazardous wastes, or words of similar meaning or reguiatory sffect under any
present or future Environmental Law or that may have a negative impact on human health or the
environment, including but not limited fo petroleun and petroleum products, asbestos and asbestos-
containing maferials, polychlorinated biphenyls, lead, radon, radioactive materials, fammables and
explosives.,

The term "Environmental Law" means any present and future Federal, state and local laws, statutes,
ordinances, rules, reguiations and the like, as well a8s common aw, relating to protection of human health or
the envirenment, relating to Hazardous Materials, relating to liabiiity for or costs of remediation or prevention
of releases of Hazardous Materials ar relating to liability for or costs of other actual ot threatened danger to
human health or the environment. The term "Environmental Law" inciudes, but is nat limited to, the following
statutes, as amended, any successor thereto, and any regulations promulgated pursuant thereto, and any
siate or local statutes, ordinances, rules, reguiations and the like addressing simiar issues: the
Comprehensive Environmental Response, Compensation and Liability Act; the Emergency Planning and
Community Right-to-Know Act; the Hazardous Materiats Transportation Act; the Resource Conservation and
Racovery Act {including but not limitad to Subtite | relating to underground storage tanks): the Solid Waste
Disposal Act, the Clean Water Act; the Clean Air Act, the Toxic Substances Control Act; the Safe Drinking
Water Act; the QOccupational Safety and Health Act; the Federal Water Pollution Control Act, the Federal
insecticide, Fungicide and Rodenticide Act; the Endangered Species Act; the Nations! Environmental Folicy
Act; the River and Harbors Appropriation Act, and the Maryland Environmental Paolicy Act, Annotated Code of
Maryland, Naturat Resources, Subtitle3.

3. AFFIRMATIVE COVENANTS

3.1 Payments and Performance. Borrower will duly and punctually pay all Obligations becoming
due to the Bank and will duly and punctually perform aili Obligations on ifs part to be done or performed
under this Agreesment.

3.2 Books and Records; [nspection. Borrower will at all times keep proper books of account in
which full, true and correct entries will be made of its trangactions in accordance with gengrally accepted
accounting principles, consistently applied and which are, in the apinion of a Cerlified Public Accountant
acceptable to Bank, adequate to determine fairly the financial condition and the results of operations of
Borrowear., Borrower will at ali reasonable times make its books and recerds available in its offices for
inspechon, examination and duplication by the Bank and the Bank's representatives and will permit
inspaction of al! of its properties by tha Bank and the Bank's represeniatives. Bormrower wili from time to
time furnish the Bank with such information and staterments as the Bank may raquast in its sole discretion
with respact to the Cbligations,




3.3 Financial Statements. Borrower will furnish to Bank:

() as soon as available to Borrower, but in any event within 45 days after the close of each
quarterly period of its fiscal year, a full and complete signed copy of financial statements,
which shall include a2 bhalance sheet of the Borrower, as at the end of such quarter, and
statement of profit and loss of the Borrower reflecting the results of its operations during such
quarter and shall be prepared by the Borrower and cerified by Berrower’s chief financial
officer as to correctness in accordance with generally accepted accounting principles,
cansistently applied, subject to year-end adjustments,

(b) as soon as available fo Borrower, but in any event within 180 days after the close of each
fiscal year, a full and compteie signed copy of financial statements, prepared by certified
public accouniants acceptable to Bank, which shall include a balance sheet of the Borrower,
as at the end of such year, statament of cash flows and statement of profit and loss of the
Borrower reflecting the results of its operations during such year, bearing the opinion of such
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accepted accounting principies, consistently applied together with any so-called management
latter:

() from time to time, such financial data and information about Borrower as Bank may
reasonably reguest, and

() any financiai data and information sbout any guarantors of the QObligations as Bank may
reasonably reguest.

3.4 Conduct of Business. The Borrower will maintain its existence in good standing and comply
with alt laws and regulations of the United States and of any state or states thereof and of any political
subdivision thereaf, and of any govemmental authority which may be applicable to i or o its business;
provided that this covenant shall not apply to any tax, assessment or charge which is being contested in
good faith and with respect to which reserves have been established and are being maintzined.

3.5 ontact with Accountant. The Borrower hereby authorizes the Bank to directly contact and
communicate with any accountant employed by Barrower in connection with the review andfor
maintenance of Borrower's baooks and records or preparation of any financial reports delivered by or at
the request of Barrower to Bank.

3.6 Ooperating and Deposit Accounts. The Borrower shall maintain with the Bank its primary
operating and deposit accounts. A! the option of the Bank, all ioan payments and fees will automatically
be debitad from the Borrower's primary aperating account and all advances will automatically be cradited
to the Borrower's primary operating account.

3.7 Taxes. Borrower will promptly pay zll real and personal property taxes, assessments and
charges and all franchise, income, unemployment, ratirement benefits, withholding, sales and other taxes
assessed against it or payable by it hefore delinquent, provided that this covenant shali not apply to any
tax assessment or charge which is being contested in good faith and with respect to which reserves have
been established and are being maintained.,

3.8 Maintenance. Borrower will keep and maintain its properties, if any, in good repair, warking
order and condition. The Borrower will immediately notify the Bank of any loss or damage to or any
occurrence which would adversely affect the value of any such property.

3.8 Ingurange. Borrower will maintain in force property and casualty insurance on any property of
the Borrower, if any, against rigks customarily insured against by companies engaged in businesses
simidar to that of the Borrower containing such terms and written by such compamies as may be
satisfactory 1o the Bank, such insurance to be payable {o the Bank as its interest may appear in the event




of loss and to name the Bank as insured pursuant to a standard ioss payee ciause; no loss shait be
adjusted Mhereundar withaut the Bank's approval; and all such policies shall provide that they may not be
canceled without first giving at least Thirty (30) days written notice of cancellation to the Bank, Borrower
will also maintain ligbility insurance containing such terms and wrilten by such companies as may be
satisfactory to the Bank, with the Bank to be named as an additional insured under such policies.  In the
event that the Borrower fails to provide evidence of such insurance, the Bank may, at its option, secure
such insurance and charge the cost ithereof to the Borrower. At the option of the Bank, all insurance
procesads received from any l0ss or damage to any property shall be applied either to the reptacement or
repair thereof or as a payment an account of the Obligations. From and after the occurrence of an Event
of Default, the Bank is authorized to cancel any insurance maintained hereunder and apply any retumed
or unearned premiums, all of which are hereby assigned to the Bank, a5 a payment on account of the
Obligations.

3.10 Notification of Default. Immediately upon becoming aware of the existence of any conditian
or event which constitutes an Event of Default, or any condition or event which would upon notice or
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specifying the nature and duration thereof and the action being or proposed to be taken with respect
thereto.

3N Motification of Material | itigation. Borrower will immediately notify the Bank in writing of any
litigation or of any investigative proceedings of a governmentai agency or autherity commenced or
threatened against it which would or might he materially advarse to the finangial condition of Borrower or
any guarantor of the Obligations.

312 Pansion Plans. With respect to any pension or benefit plan maintained by Borrower, or to
which Barrower contributes {"Plan"), the benefits under which are guarantied, in whoie or in part, by the
Pension Benefit Guaranty Comoration created by the Employee Retirement Income Security Act of 1974,
P.L. 93408, as amended ("ERISA"™ or any governmental authority succesading to any or ail of the

- functions of the Pension Benefii Guaranty Corporation ("Pension Benefit Guaranty Corporation®},

Borrower will {a) fund each Plan as required by the provigions of Section 412 of the Internal Revenue
Code of 1986, as amended; (b) cause each Plan to pay all henefits when due; (c) furnish Bank (i)
promptly with & copy of any nofice of each Plan's termination sent to the Pensicn Benefit Guaranty
Corparation {ii} no later than the date of submission to the Department of Labor or to the Internal
Revenue Service, as the case may be, a copy of any request for waiver from the funding standards or
extension of the amortization periods required by Section 412 of the Internal Revenue Code of 1986, as
amended and (iii} notice of any Reportable Event as such term is definad in ERISA; and (d) subscribe to
any contingent liability insurance pravidad by the Pension Benefit Guaranty Corporation to profect against
employer lizbility upon termination of a guarantied pension plan, if available to Borrowaer.

4. NEGATIVE COVENANTS

4.1 Limitations on Indebtedness. Borrower shall not issue any svidence of indebtedness or
create, assume, guarantee, become contingently fiakie for, or suffer to exist indebtedness in addition to
indebtedness lo the Bank, except indebtedness or liabilities of Barrower, other than for money borrowed,
incurred or arising in the ordinary course of business.

42 Loans or Advances. Borrower shall not make any [oans or advances to any individual,
partnershig, corporation, limited lizbility company, trust, or other arganization or parson, including without
limitation its members and employees; provided, however, that Borrower may make advances to iis
employees, including its officers, with respect to expenses incurrad or to be incurred by such employees
in the ordinary course of business which expenses are reimbursabie by Borower; and provided further,
howaver, that Borrower may extend credit in the ordinary course of business in accordance with
customary trade praclices,




4.3 Distributions. Borrower shail not, without prior writen permisgion of the Bank, make any
distibution to any of Borrowser's members in cash or in praperty or redeem, purchase or otherwise
acguire, directly or indiractly, any member interests.

4.4 Investments. The Borrower shall not make investments in, or advances o, any individual,
partnership, corporation, limited liability company, trust or other organization ar person. The Borrower will
not purchase or otherwise invest in or hald securities, nonoperating real estate or other nonoperating
assets ar purchase all or substantially all the assets of any entity.

4.5 Merqer. Borrower shall not merge or consolidate or be merged or consolidated with or into
any other entity.
4.6 Capital Expenditures. The Borrower shall not, directly or indirectly, make ar commit t¢ make

capitai expenditures by lease, purchase, or otherwise, except in the ordinary and usual course of
business for the purpose of replacing machinery, equipment or other personal prupertly which, as a

o -consequence-ciwerrsuninalith o ohealesednas is-no-longen-use b oronacts Sanin  tha Barawar's
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bBUSINESS.

4.7 Sale of Assets. Borrower shall not sell, lease or cltherwise dispose of any of its assets,
except in the ordinary and usual course of business and except for the purpose of replacing machinery,
equipment or other personai property which, as a conssquence of wear, duplication or obsalescence, is
no fonger used or necessary in the Borrowar's busingss, provided that fair consideration is received
therefar provided, however, in no event shall the Borrower sell, lease or otherwise dispose of any
equipment purchased with the proceeds of any loans made by the Bank.

4.8 Restriction on Liens. Borrower shall not grant any security interest in, or mortgage of, any of
its properties or assets. Borrower shall not agrae with any person other than the Bank to not grant any
security interest in, or mortgage of, any of its properties or assels.

4.9 Dther Busingss. Borrower shall not engage in any business other than the business in which
it is currently engaged or a business reasonably allied thergto.

4.10 Change of Name, etc. Borrower shall not change its legal name or the State or the type of its
formation, without giving the Bank at ieast 30 days prior written notice thereof.

5. DEFAULT
5.1 Default. "Event of Default” shall mean the occurrence of ane or more of any of the following
events:

(a) default of any liability, obligation, covenant or undertaking of the Barrower or any guarantor of
the Obligations ta the Bank, hereunder ar otherwise, including, without limitation, fatllure {o pay
in full and when due any installment of principal or interest or default of the Borrower or any
guarantor of tha Obligations under any other Loan Document or any other agreement with the
Bank;

(b) failure of the Borrower or any guarantor of the Obligations to maintain aggregate collateral
security value satisfactory to the Sank;

(c} dafauit of any material liability, obligation or undertaking of the Borrower or any guarantor of
the Obligations to any other party;

{d) if any statement, representation or warranty heretofore, now or hereafier made by the

Borrower or any guarantor of the Qbligations in cennection with this Agreement or in any



(&)

(f}

(@)

suppoerting financial statement of the Borrower or any guarantor of the Obiigations shall be
detarmined by the Bank to have been false or misleading in any material respect when made,

if the Borrower or any guarantor of the Obligations is a corporation, trust, partnership or limitad
liability company, the liquidation, termination or dissolution of any such organization, ar the
merger ar consolidation of such organization into another entity, or its ceasing to carry on
actively its present business or the appointment of a receiver for its praperty,

the death of the Borrower or any guarantor of the Gﬁiigatians and, if the Borrower or any

guarantor of the Obiligations is & partnership or limited liability company, the death of any
partner or member,

the institution by or against the Borrower or any guarantor of the Obligations of any
proceedings under the Bankruptcy Code 11 USC §101 ef seq. or any other law in which the
Borrower or any guarantor of the Obligations Is afleged to be insolvent or unable to pay ils
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5.2

shall become immediately due and payable without notice or demand, except with respect to Obligations

= i | e rp—C T el i N et ep i e e Y T R POy ey
~——maaniziasdhmemahire- orihe-making By in 6D orrowsE o amy-guaraion o I Oligations-oran

E = Nl

assignment for the benefit of crediters or the granting by the Borrower or any guarantor of the
Obligations of a trust mortgage for the benefit of creditors;

the servica upon the Bank of a writ in which the Bank is named as trustee of the Borrower or
any guarantar of the Obligatians;

a judgment or judgments for the payment of money shall be rendered against the Borrower or
any guarantor of the Cbligations, and any such judgment shall remain unsatisfied and in effect
for any period of thirty {30) consecutive days without a stay of execution;

any levy, lilen (inciuding mechanics lien), seizure, attachment, exacution or similar process
shall be issued or levied on any of the property of the Borrower or any guarantor of the
Obligations;

the termination or revocation of any guaranty of the Obligations; or

the accurrance of such a change in the condition or affairs (financial or otherwise) of the
Borrower or any guarantor of the Obligations, or the occurrence of any other event or
circumstance, such that the Bank, in its sole discretion, deems thatl it is insecure or that the
prospacts for timely or full payment or performance of any abligation of the Borrower or any
guarantor of the Cbligations to the Bank has been or may be impaired.

Acceleration. If an Event of Default shall occur, at the election of the Bank, all Obligations

nayable on DEMAND, which shall be due and payabie on DEMAND, whether or not an Event of Default
has occurred.

2.3

Nonexclusive Remegdias, All of the Bank's rights and remedies not only under the provisions

of this Agreement but also under any cother agreement or transaction shall be cumulative and not
alternative or exclusive, and may be exercised by tha Bank at such time or imes and in such order of
preference as the Bank in its sole discretion may determine.

B.1

nonpayment, demand, presentment, protast or notice ¢f protest of the Qbligations, and all other notices,
consents o any renewals or extensions of lime of payment thereof, and generally waives any and all

6. MISCELLANEQUS

Waivers. The Borrower waives notice of intent to accelerate, notice of acceleration, notice of

suretyship defenses and defenses in the nature thereof.
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6.2 Waiver of Homestead. To the maximum extent permitted under applicable law, the Borrower
hereby waives and terminates any homestead rights and/or exemptions respecting any of its property
under the provisions of any applicable homestead laws, including without limitation the Annctated Code of
Maryland, Section 11-504 of the Courts and Judicial Proceedings Asticle.

6.3 Severahility. if any provision of this Agreement or portion of such provision or the application
thereof to any persen or circumstance shall to any extent be hetd invalid or unenforceabls, the remainder
of this Agreement (or the remainder of such provision} and tha application therecf to other persons or
circumstances shal not be affected thereby.

6.4 Deposit Coliateral. The Borrower hereby grants to the Bank g continuing lien and secunity
interest in any and all deposits or other sums at any time credited by or due from the Bank (or any of its
banking or lending affiliates, or any bank acling as a participant under any loan arrangement between the
Bank and the Borrower, or any third parly acting on the Bank's behalf {collectively, the "Bank Affiliates™)) to
the Borrower and any cash, securities, instruments or other property of the Barrower in the possession of

Bank Affiliate [regardless of the reason the Bank or Bank Affiliale had received the same or whether the
Bank or Bank Affiliate has conditionally released the same) as security for the full and punctual payment and
perforrnance of all of the liabilities and obligations of the Borrower 1 the Bank or any Bank Affiliate ang such
deposits and other sums may be applied or set off against such fiabilities and obligations of the Bamower to
the Bank or any Bank Affiliate at any time, whether or not such are then due, whether or not demand has
been made and whether or not other coilateral is then available to the Bank or any Bank Affiliate.

8.5 Indemnification. The Borraower shall indemnify, defend and hold the Bank and the 8ank'’s
dirgctors, officers, employees, agents and sftorneys harmless of and from any ciaim brought or
threatened against the Bank by the Borrower, any guarantoer or endorser of the Obligations, or any other
person {as well as from reasonable attorneys’ fees and expenses in connection therewith} on accouni of
the Bank's relationship with the Borrower, or any guarantor or endorser of the Obligations (eash of which
may be defended, compromised, settled or pursued by the Bank with counsel of the Bank's election, but
at the expense of the Borrower), except for any ciaim arising out of the gross negligence or willful
misconduct of the Bank. The within indemnification shall survive payment of the Obligations, andfor any
termination, release or discharge executed by the Bank in favor of the Borrowaer.

5.8 Costs and Expenses. The Barrower shall pay to the Bank on demand any and all costs and
expenses (including, without limitation, reasonable attorneys’ fees and disbursements, court costs,
litigation and other expenses) incurred or paid by the Bank i establishing, maintaining, proteciing or
anfarcing any of the Bank's rights or the Obligations, inciuding, without limitation, any and all such cosis
and expenses incurred or paid iy tha Bank in defending the Bank's security interest in, titte or right to any
collateral or in collecting or attempting to collect or enforcing or atternpting to enfurce payment of any
{Obligation.

6.7 Counterparts. This Agreement may be executed in two ar more counterparts, each of which
shall be an originai, but all of which shall constitute but one agreement,

§.8 Complets Agreement. This Agreement and the other Loan Documents constitute the entire
agreement and understanding between and smong the parties hereto reiating to the subject matter
hereof, and supersedes all prigr proposals, negotiations, agreements and understandings among the
parties hereto with respect Lo such subject matter.

6.9 Binding Effect of Agresment. This Agreement shall he binding upon and inure to the bensfit
of the respective heirs, executors, administrators, legal representatives, successors and assigns of the
parties hereto, and shall remain in full force and effect (and the Bank shali bz entitled to rely thereon} until
released in writing by the Bank. The Bank may transfer and assign this Agreemeant and deliver it to the
assignee, who shall thereupon have all of the rights of the Bank; and the Bank shall than be relieved and
discharged of any responsibility or liability with respect to this Agreement. The Borrower may not assign




or transfer any of its rights or obligations under this Agreement. Except as expressly provided herein or in
the other Loan Documents, nothing, expressed or implied, is intended to confer upon any party, other
than the parties hereto, any rights, remedies, obligations or liabilities under or by reason of this
Agreement or the ather Loan RBocumenis.

§.10 Further Assurances. Borower will from time to time execute and deliver to Bank such
docurnents, and take or cause to be taken, all such other ar further acticn, as Bank may request in order
to effect and confirm or vest mare sacurely in Bank all rights contemplated by this Agreement and the
other Laan Documents {including, without limitation, to correct clerical errors) or to comply with applicable
statute or law.

6.11 Amendments and Waivers. This Agreement may be amended and Borrower may take any
action herein prohibited, or omit Lo perform any act herein required to be performed by i, Iif Borrower shall
obtain the Bank's prior written consent to each such amendment, action or omission to act. No course of
dealing and no delay or omission on the part of Bank in exercising any right hereunder shall operate as a
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a bar to or waiver of any rlght or remedy of Bank on any future accasion.

6.12 Terms of Agreement. This Agreement shall continue in full force and effect 5o long as any
Ohligations or obtigation of Borrower to Bank shall be outstanding, or the Bank shall have any obligation
to extend any financial accommeodation hereunder, and is suppiementary to each and every cther
agreement between Borrower and Bank and shaii not be so construed as to limit or otherwise derogate

-
T
-

i from any of the rights or remedies of Bank or any of the liabilities, obiigations or undertakings of Borrower
Al under any such agreement, nor shall any contemporaneous or subsequent agreement between Bomrower
L and tha Bank be construed to limit or otherwise derngate from any of the rights ar remedias of Bank or
e any of the liabilities, obiigations or undertakings of Borrower hereunder, unless such other agreement
47 specifically refers to this Agreement and expressly so provides,

i

L 8.13 Notices. Any notice under or pursuant to this Agreement shalt be a signed writing or other
(£ authenticated record (within the meaning of Article 8 of the Code). Any demand or netice hereunder or
A

under any applicable law pertaining hersto shalt be in wriing and duly given if delivered 1o any paily
herato at the address for such party as set forth herein, or at such other address as any parly may from
time to time designate in written notice received by the other parties hereto, provided, however, that in
arder for any natica to the Bank to be deemed effective, a duplicate notice shall be separately delivered to
the Bank at the current office address of the Bank officer primarily responsible for the customer account
to which this document reiates. Any such demand or notice shall be deemed sufficiently given for a
nurposes when delivered (i) by personal delivery and shalt be deemed effective when delivered, or {ii} by
mail or courier and shall be deemed affective three (3} business days after depcsit in an official
depasitary maintained by the United States Post Office for the collection of mail or one (1) business day
after delivery to a nationally recognized overnight courier service. Notice by e-mail is not vald notice
under this or any other agreement between the undersigned parties.

6.14 Goveming Law. This Agreement shall take effect a5 a sealed instrument and has been
executed or completed andfor is to be performed in Maryland, and it and all transactions thereunder or
pursuant thereto shall be governed as to interpretation, validity, effect, rights, duties and remedies of the
parties thereunder and in all other respects by the laws of Maryland without giving effect to the conflicts of
laws principles theraof. -

5.15 Reproductions. This Agreement and ali documents which have been or may be herginafter
furnished by Borrower to the Bank may be reproduced by the Bank by any photographic, photostatic,

microfilm, xerographic ar similar process, and any such reproduction shall be admissible in evidence as
the original itself in any judicial or administrative proceeding (whether ar not the criginal i3 in existence
an¢l whether or not such reproduction was made in the regutar course of business}.

10




B.16 Jurisdiction and_Venue. Borrower irgvocably submits te the nonexclusive jurisdiction of any
Federal or state court sitting in Maryland, over any suit, action or proceeding arising out of or relaling to
this Agreement. Borrower irrevocably waives, to the fullest extent it may effectively do so under
applicablz law, any objection it may now or hereafter have to the laying of the venue of any such suit,
action or procesding brought in any such court and any claim that the same has been brought in an
incanvenient forum. Borrower hereby consents to any and ali process which may be servad in any such
suit, action or proceeding, {i} by mailing & copy thersof by registered and certified mail, postage prepaid,
return receipt requested, to the Borrower's address shown in this Agreement or as notified to the Bank
and (i) by serving the same upon the Borrower in any other manner otherwise permifted by law, and
agrees that such servica shall in every respect be deemed effective service upon Borrower.

8.17 JURY WAIVER. THE BORROWER AND BANK EACH HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY, AND AFTER AN OPPORTUNITY TO CONSULT WITH LEGAL
COUNSEL, {A) WAIVE ANY AND Ali RIGHTS TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING IN CONNECTION WITH THIS AGREEMENT, THE OBLIGATIONS, ALL MATTERS
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AGREE NOT TO SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN
'WHICH A JURY TRIAL CANNOT BE, OR HAS NOT BEEN, WAIVED. THE BORROWER CERTIFIES
THAT NEITHER THE BANK NOR ANY OF ITS REPRESENTATIVES, AGENTS OR COUNSEL HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE BANK WQULD NOT IN THE EVENT OF
ANY SUCH PROCEEDING SEEK TO ENFORCE THIS WAIVER OF RIGHT TO TRIAL BY JURY.

Exgcuted as an instrument under seal as of Sepeittier , 2006

Witness: . Borrower:

THE NATIONAL EDUCATION ASSCCIATION
W (SEAL)

FUND FOR CHILDREN AND PUBLIC EDUCATION

L

(SEAL)

Wilson, Treasurer

Accepted; Manufacturers and Traders Trust Company

By: {SEAL)
Mame: Robert Nichails
Title; Vice President

11
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CERTIFICATE OF AUTHORITY

L
The undersigned, "J‘hﬂ I)?ﬂn on behalf of THE NATIONAL EDUCATION
ASSOCIATION FUND FOR CHILDREN AND PUBLIC EDUCATION, & District of Calumbla umn::::rpurated assaciation {the
"Association™, tereby cerdifies:

That the Association be, and on behalf of the Association, John Wilson, the Treasurer is, authorized and
empowered:

—_————— ——

ownedor hereafter.acquired orarisingi— ———. -~ - _ e e o

To borrow, from tima to time, from Manufacturers and Traders Trust Company ("Bank™}, such SUM Or Sums
of money as said offlcer may deem necessary or advisabis for the pumpose of this Associafi ing
without limitation, $500,000.00 evidanced by that certain Revalving Demand Nota, dated

2006, by THE NATIONAL EDUCATION ASSOCIATION FUND FOR CHILDREN AND FUEIL]{:
ERUCATION in favar of the Bank in tha original principal amount of $500,000.00;

To mortgage, pledge, hypothecate, sell, aszign and transfer to Bank and grant to Bank security interests in,
a5 securty for money bommowed and for all other obligations of this Association to Bank, all property of the
Association, whather raal, personal or of whalever kind or nature and wherever situated, and whether now

—— - . = =
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To make, execute, seal, acimmnﬁeﬂge and delwer m the name nf t’ms Assnclatmn ]]T(JI'I"IIEEDII'},I' nntes 'man
agreements, credit agreements, financing agreements, security agreements, mortgages, deeds of trust,
deeds to secure debt, guaranties, and all other instruments, documents and agreements required by Bank
(callectively, the “Loan Documents™ in conneclion with, or to give effect fo, the foregoing authority;
continue, axtend, madify or amend the same from time to tme, all such Loan Documents to be in such form
and on such terms and conditions as said officer(s) shall, by execution and delivery theoreof, deem
gatisfactory; hereby ratifying, approving and confirming all that said officer(s) has dana or may do respecting
any of the foregoing: and that the Association may, in accordance with its arganizational documents, from
time to time, delegate the authorify herginbefore granted to such additiomal officers or agents of this
Association as daetermined pursuant to such organizational documents; and

That the authority of any officer ar other agent to act on behalf of the Associgtion in any dealing ar
transaction with the Bank shall remain in full force and effact uniil written nalice of modification thereof shall
be received by Bank and that the Bank may conclusively raly on the signatures of the officers or 2gents until
notified in writing by the Association of any change in such officers or agents and thereafter tha Bank may
conclusively rely on the signatures of the successors in offica.

WITNESSE my hand and the seal of the Association this Saptumbarl' Z , 2008

%M of g (SEAL)

Authionty Documents - Obligor 1{2} & 2006 Medici, 3 division of Bankers Systems, Inc.
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REVOLVING TERM NOTE

E7oBek. 3
Seplonher ™ | 2006

$500,000.00

For value received, the undersioned THE NATIONAL EDUCATION ASSOCIATION FUND FOR
CHILDREN AND PUBLIC EDUCATION, a District of Columbia unincorporated assaciation, with an

address of 1201 16th Street, NW, Washington , District of Cofumbia 20036 (the "Borrower™}, promises
to pay to the order of Manufacturers and Traders Trust Company, a New York banking corporation with
an address of One M&T Plaza {Attn: Office of Genarai Counsei), Buffalo, New York 14203 (together with
its successors and assigns, the "Bank™),_the AmoL int_of Eive Hundred Thousand.Dollars-ang-
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amount as may be the aggregate unpaid principai amaunt of all loans or advances made by the Bank to

the Borrower pursuant hereto, together with interest from the date hereof on the unpaid principal balance
from time to time outstanding until paid in full,

Reference is hereby made to a certain loan agreement dated on or about the date hereof
betwean the Borrower and the Bank for additional terms and conditions applicable to this Nots,

As used in this Note, each capitalized term shall have the mezaning specified in the Note or as it
appears in initial capitalization. Additionally, the following terms shall have the indicated meanings:

"Adjustment Date”™, when applicabie, means the first day of the applicable Interest Peried {or if
such date is not a Business Day, the immediately preceding Business Day).

"Applicable Rate™ means either the LIBOR Rate or the Base Rate, as the case may be.
"Base Rate" means the rate of interest announced by the Bank as its prime rate of interest.

"Business Day” means any day of the year on which banking institutions in New York, New York
are not authorized or required by law or othar governmental action to close, except to the extent used in
the cantext of defining LIBOR herein, in which case it means any day of the year en which dealings are
carried on in the Londen Interbank Eurodollar Market.

"Continuation Date” means the lasi day of each interest Period.

"Interast Period” means the period commencing on the date of this Note or any Continuation
Date, as applicable and ending an the following day; provided that If an Interest Period is to end aon a day

that is not a Business Day, such Interast Period shall be exiended so as to end on the next succeeding
Business Day.

"LIBOR"™ meaans the rate per annum {rounded upward, if necessary, to the nearest 1/16th of 1%)
pitained by dividing (i} the oneday {or multiple day, as applicable, in contemplation of succeading non-
Business Days) interest period London Interbank Cfferad Rate, as fixed by the British Bankers
Association for United States dollar depasits in the London Interbank Eurodollar Market at approximately
11:00 a.m. London, England time (or as soon thereaiter as practicable) each day (or, if such day is a non-
Business Day, as fixed in the same manner on the immediately preceding Business Day, which day's rate
shal! apply to the immediatety succeeding non-Business Days), as determined by the Bank from any
braker, quoting service or other commenly available source ulilized by the Bank, by (ii} a percentage
equal to 100% minus the stated maximum rate of all reserves required to be maintained against
"Eurgcucrrenscy Liabifities™ as specified in Regulation D (or against any other category of liablities, which

NIO07 {ihe "Mailrity Date ) of, if [ess, such




ingludes deposits by reference to which the interest rate on LIBOR-based |oans is determined, or any
catagory of extensions of cradit or other assets, which includes loans by a non-United States' office of a
pank to United States' residents) on such date to any member bank of the Federal Reserve System.
Notwithstanding any provision abgve, the practice of rounding to determina LIBOR may be discontinued
at any time in the Bank's sole discretion,

"LIBOR Rate” means Two and One-Half {2.50) percentage paints ahove LIBOR.

"Fayment Due Date”, when applicable, means the same day of the calendar month as the date of
this Mote (or if there is no numerically comesponding day in a month, an the last day of such month);
provided, however, if that day is not a Business Day, the Payment Cue Day shall be extended to the next
succeeding Business Day unless such next succeeding Business Day wouid fall in the next calendar
month, in which case such Payment Due Date shall end on be the immediately preceding Business Day.

Principat and interest shall be payable at the Bank's main office or at such other place as the

Bank-may-designate-in-writingJin-immediately avaiabie- funds Sntawdul-monayof thel Ui SeEes o~
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Armerica without set-off, deduction or counterclaim. Interest shall be ealculated on the basis of actual
number of days elapsed in a 360-day yoar.

To the extent the LIBOR Rate 15 the Applicable Rate, interest shall accrue on the outstanding
principai balance from and including the first day of each Interest Period until, but not including, the last
day of such Interest Period (or the day the outstanding principai balance is paid in full, if sooner}, at a
rate per annurm equal to the LIBOR Rate determined and in effect on the applicable Adjusiment Date, if
and 1o the extent the Base Rate s the Applicable Rate, interest shall accrue on the outstanding prngipal
balance from and including the first date the Base Rate is the Applicable Rate to but not including, the
day such outstanding principal balance is paid in full or the Applicable Rate is converted to the LIBOR
Rate, at the rate per annum equal o the Base Rata. Any change in the Base Rate resulting from a
change in the Bank's prime rate shall be effective on the date of such change.

The Borrower shall pay the entire principal amount on the Maturity Date. In addition, until the
outstanding Principal Amount is paid in full, Borrower shall pay ali accrued and unpaid interest, in
armaunts which may vary, as follows: (i) if the LIBOR Rate is the Applicable Rate, on the last day of each
Interest Period {except, however, if the Interest Period duration is less than one month, in which case
such interest payments shall be made monthiy on the Payment Que Date for each month, or as ctherwise
invoicad by the Bank), {i} if the Base Rate is the Applicable Rate, on the Payment Due Date for each
month, and (iii) at maturity {whether by acceleration or otherwise) and, after such maturity, on demand.

Subject to the terms of this paragraph, upon the expiration of tha first Interest Period and each

Interest Period thereaftar, the LIBOR Rate will be automatically continued on the Continuation Date for an
additional interest Pertod of the same duration. Unless the Bank shall otherwise consent in writing, if (i)
the Borrower has failed to pay when due, in whole gr in pan, the indebtedness under the Note (whether
upen maturity, acceleration or otherwise}, or {ii} there exists a condition or event which with the passage
of tima, the giving of notice or both shall constitute an event of default undei any agreement with the
Bank, the Bank, in its sola discretion, may (i} permmit the LIBOR Rate to continue until the last day of the
applicable Interest Period at which tima the Applicable Rate shali autormatically be converted to the Base
Rate or (i) convert the LIBOR Rate (o the Base Rate before the end of the applicable interest Period.
Notwithstanding the foregoming, upon ihe oceurrence of such an event of default, the Applicabie Rate shall
be automatically converted {2 the Base Rate without further action by the Bapk and Borrowsar shail have
no right to have the Applicable Rate converted from the Base Rafe to the LIBOR Rate. Mothing herein
shall be canstrued to be a waiver by the Bank to hava the cutstanding principal balance accrue interest at
the default rate or the right of the Bank to any prepayment premium set forth in this Note, if any.

If the Bank shall determine that, due to either (a) the introduction of any change (other than any
change by way of imposition of or increase in resarve requirements included in the calculation of LIBOR)
in or in the interpretation of any requiremant of law or {b) the compliance with any guideline or request
from any cantral bank or other governmentai authority (whether or not having the force of law), there shall

2
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be any increase in the cost to the Bank of agraeing to make or making, funding or maintaining any loans
hased on LIBOR, then Borrower shall be liabie for, and shall from time to time, upon demand therefor by
the Bank and pay to the Bank such additional amaunts as are sufficient to compensate the Bank for such
increased casts. If the Bank shall determine that for any reason adequate and reasonable means do not
g¥ist for ascertaining LIBOR for any Interest Perod, the Bank will give notice of such determination to the
Borrower. Thereafter, the Bank may not maintain the [oan hereundsr at the LIBOR Rata until the Bank
revokes such notice in writing &nd, until such revocation, the Bank may convert the Appilicable Rate fram
the [LIBOR Rate {o the Base Rate.

If the Bank shafl determine that the introduction of any law (statutory or common), treaty, rule,
regulation, guideline or determination of an arbifrator or of a govermmental authority or in the
intarpretation or administration thereof, has made it unlawful, or that any ceniral bank or other
governmental authority has asserted that it is unlawful for the Bank 10 make loans based on LIBOR then,
on notice theraof by the Bank 1o the Borrower, the Bank may suspend the maintaining of the ioan
hereunder at the LIBOR Rate until the Bank shall have notified the Borrower that the circumstances
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maintain the ican hereunder based on LIBOR, the Bank may convert the Applicable Rate from the LIBOR
Rate to the Base Rate.

This Note is a revelving note and, subject to the foregoing and in accordance with the provisions
heregf and of any and ali other agreements between the Borower and the Bank reiated hege
Eorrower may, at its option, borrow, pay, prepay and reborrow heraunder at any time prior to %
=4 , 2007 or such earlier date as the gbligations of the Borrowsr to the Bank under this Note, and any
other agreements between the Bank and the Borrower related hereto, shall become due and payable, or the
abligation of the Bank {0 extend financial accommodations to the Borrower shali terminate; provided,
however, that in any event the principal balance outstanding hereunder shall at no time exceed the face
armount of this Note, This Note shall continue in full force zind effect until all obligations and liabilities
evidenced by this Note are paid in full and the Bank is no longer cbligated to extend financial

accommeodations {o the Borrower, even if, from time to time, there are no amounts outstanding respecting
this Note.

Loans or advances pursiuant to this Note may be made from time to time in the sole discretion of
the Bank, upon Borrower's request therefor. Any person duly authorized by a general borrowing
resoiution of the Borrower, or in the absence of sLuch 2 resolution, any person otherwise authorized in this
paragraph, may raguest discretionary loans evidenced by this Note, either orally or otherwise, but the
Bank at its oplion may require that all requests for loans evidenced by this Note shall be in writing. The
Bank shall incur no liability to the Barrower in acting upon any request referred to harein which the Bank
beliaves in good faith to have baen made by an authorized person or parsons. Each loan evidenced by
this Note may be cradited by Bank to any deposit account of Borrower with Bank or with any other bank
with which Borrower mainiains & deposit account, or may be paid to Borrower (or as Barrower instructs)
or may be applied tc any obligations, as Bank may in sach instance elact. The following persons
currently are authorized to request advances ang authorize payments respacting the loans evidenced by

this Mote until the Bank réceives from the Borrower, at the Bank's address, written notice of revocation of
their authority: John Wilson, Treasurer




Special Provisions - Certain Loans of 575,000 or Less. If (2) the Borrower is not a corporation,
and (b) the original principal amount of this Note stated above is $75,000 or less, Maryiand law and federal
law, as applicable, govern this Note, and except as preempted by federal law and without limiting the
foregoing, the loan evidenced by this Note is exiended under Subtitie 10 of Tile 12 of the Commercial Law
Article of the Annotated Cede of Maryland. The loan described in the preceding sentence is called a "Credit
Grantor Loan” and the following special terms apply: the initial annual simpie interest rate is %, the
Berrower acknowledges that the Bank has deilivered a copy of this Note, fully completed, to the Borrower;
and all documents executad or delivered by the Barrower or the Bank in connection with this Note are
incorporated by reference in this Note.

Special Provisions - Certain Residential Loans. If the Loan evidenced by this Note is (i} a Credit
Grantor Lgan; (i) made to an individual; and {iii) secured by owner-occupied real property having a dwelling
on it designated principally as a residence with accommeodations for not more than 4 families, the following
additional special terms apply. any ﬁefault rate of intarest or prepayrnent penalty does not appiy, the
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any document incorparated by reference in this Note, if required by the Bank, the Borrower promises to pay
the following fees and charges to the Bank: loan fees (however denominated) in connection with making
this loan; attomeys’ feas for services rendered in connaction with the preparation, closing or dishursement of
this loan; any expense, tax or charge paid to a governmental agency; examination of title, appraisal or costs
necessary or appropriate fo the security of this loan; premiums for credit life, credit accident and health,
credit disability, involuntary unemployment bengfit and simiar insurance coverages, but only if the insurance
is bptional; premiums for property insurance, titie insurance and credit loss insurance from an insurer of the
Borrower's choice, court costs related o the Borrower's default; and any other charges permitted by
applicable law.

At the option of the Banrk, this Note shall becorme immediately due and payable without notice or
demand upon the occurrance at any time of any of the following events of default (each, an "Event of
Default™): (1) default of any liability, obligation, covenant or undertaking of the Borrower, any endorser ar
any guarantor hereof 10 the Bank or Bank Affiliates (as hereafter defined), hereunder or otherwise,
inciuding, without limitation, failure to pay in full and when due any instatlment of principal or interest or
default of the Borrower, any endorser or any guarantor hereof under any ather locan dacumeant delivered
by the Borrower, any endorser or any guarantor, or in conngction with the loan evidenced by this Note or
any other agreament by the Borrower, any endorser ar any guarantor with the Bank; (2) failure of the
Borrower, any endorser or any guarantor hereof to maintain aggregate coliateral security vaiue
satisfactory {a the Bank; (3) default of any materiat liabitity, obligation or undertaking of the Borrower, any
endorser or any guarantor hareof to any other parly; (4) if any statement, representation or warnranty
heretofere, now or hergafter made by the Borrower, any endorser or any guarantor hereof in conneciion
with the lpan evidenced by this Note or in any supporting financial statement of the Borrower, any
endorsar or any guarantor hereof shall be determined by the Bank to have baen false or misleading in
any materia! respect whan made; (5) if the Borrower, any endorser or any guarantor hereof is a
corporation, irust, partnership or limited liability company, the liguidation, termination or dissolution of any
such organization, or the merger or consolidation of such arganization into another entity, or its ceasing to
carry on activaly its present business or the appointment of a receiver far its property; (6) the death of the
Borrower, any endorser gr any guarantor herecf and, if the Borrower, any endorser or any guaranior
hereof is a partnership or limited liability company, the death of any partner or member; {7} tha institution
by or against the Borrower, any endorser or any guarantor herecf of any proceedings under the
Bankruptcy Code 11 USC §101 ef seq. or any other law in which the Borrgwer, any endorser or any
guarantor hereof is alleged to be insolvent or unable to pay its debts as they mature, or the making by the
Borrower, any endorser or any guarantar herecf of an assignment for the benefit of creditors or the
granting by the Borower, any endorser or any guarantor hereof of a trust mortgage for the benefit of
creditors; (B) the service upon the Bank of a writ in which the Bank is named as trustee of the Borrower,
any endorser or any guarantor hereof; (9) a judgment or judgments for the payment of money shali be
rendered against the Berrower, any endorser ar any guarantor hereof, and any such judgment shall
remain unsatisfied and in effect for any period of thirty (30) conseculive days without a stay of execution;




(10} any levy, lien (including mechanics lien), seizure, attachment, execution or similar process shall be
issuad or levied on any of the property of the Barrower, any endorser ar any guaranter hereof, (11} the
termination or revocation of any guaranty hereof; or {12) the occcurrence of such a change in the
candition or affairs (financial or otherwise) of the Borrower, any endorser or any guarantor herecf, or the
occurrence of any other event or circumstance, such that the Bank, in its sole discretion, deems that it is
insectire ar that the prospects for timely or full payment or performance of any obligation of the Borrower,
any endorser Or any guarantor hereof to the Bank has been or may be impaired.

Any payments received by the Bank on account of this Note shall, at the Bank's option, De
applied first, to any costs, expenses ar charges then owed to the Bank by the Borrower, second, to
accrued and unpaid interest; third, to the unpaid principal balance hergof, and the balance to escrows, if
any. Notwithstanding the foregeing, any payments received after the occurrence and during the
continuance of an Event of Defauit shall be applied in such manner as the Bank may determine. The
Borrower hareby authorizes the Bank 1o charge any deposit account which the Borrower may maintain
with the Bank for any payment required hereundar without prior notice to the Borrower.
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If pursuant to the terms of this Mote, the Barrower is at any time obligated to pay interest on the
principal balance at a rate in excess of the maximum interest rate permitted by applicable law for the loan
avidenced oy this Nole, the applicable interest raie shall be immediately reduced to such maximum rate
and all previous payments in excess of the maximum rate shall be deemed to have heen paymenis in

reduction of principal and not on account of the interest due hereunder.

The Barrower acknowledges and warrants that (a) the indebtedness evidenced by this Note is
incurred for the purpose of acquiring or carrying on a business or commercial enierprise and that such
indehtedress is a "commarcial loan" within the meaning of Title 12 of the Commercial Law Ardticle of the
Annotated Code of Maryland (2000 Rep. Vol), as amended; and (b) a!ll proceeds arising from the
indeptedness will be used solaly in connection with such business or commercial enterprise; and (c) the
proceeds of such indebtedness will not be used for the purchase of registered equity securities within the
purview of Regulation "U" issued by the Board of Govemors at the Federal Reserve System; and (d) the
loan evidenced by this Note is not a "consumer transaction" as defined in the Maryland Unifoan
Commercial Cade, now or hereafter in effect, and none of the collateral was or will be purchased primarily
for personal, family or household purposes.

The Borrower and aach endorser and guarantor hereof grant to the Bank a continuing lien on and
security interest in any and all deposits or other sums at any time credited by or due from the Bank (or any
of its banking or lending affiliates, or any bank acting as a participant under any loan arrangement between
the Bank and the Barrower, or any thirgd patty acting on the Bank's behalf (colieciively, the "Bank Affiliates™))
to the Borrower and/or each andorser or guarantor hereof and any cash, securities, instruments or other
property of the Bomrower and each endorser and guarantor hereof in the possession of the Bank or any
Bank Affiliate, whether for safekeeping or otherwise, or in transit to or from the Bank or any Bank Affiliate
{regardless of the reason the Bank or Bank Affiliate had received the same or whether the Bank or Bank
Affiliate has conditionally released the same} as security for the full and punctual payment and performance
of all of the liabilities and obligations of the Borrower and/or any endorser or guarantor hereof to the Bank or
any Bank Affiliate and such deposits and other sums may be applied or set off against such liabilities and
abligations of the Borrower or any endorser or guarantor hereof to the Bank or any Bank Affliate at any

time, whether or not such are then due, wheilher or not demand has been made and whether or not other
collateral is then available to the Bank or any Bank Affiliate,

Mo delay or omission on the part of the Bank in exercising any right hereunder shall gperatae as a
waiver of such right or of any other right of the Bank, nor shall any deiay, omission or waiver on any one
occasion be deamed a bar to or waiver of the same or any other right on any future occasion. The
Borrower and every endorser or guarantor of this Note, regardless of the time, order or place of signing,
waives presentment, demand, protest, notice of intent to accelerate, notice of accalsration and all other
notices of every kind in connection with the delivery, acceptance, performance or enforcement of this
Note and assents to any extension or postponement of the time of payment or any other indulgence, to
any substitution, exchange or release of collateral, and to the addition or reiease of any other party ar
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persan primarily or secondarily liable and waives all recourse lo suretyship and guarantor defenses
generally, including any defense based on impairment of collateral. To the maximum extent permitied by
law, the Borrower and each endorser and guarantor of this Note waive and terminate any homestead
rights andfor exemptions respecting any premises under the provisions of any applicable homesiead
lzws, including without limitation the Annotated Code of Maryland, Section 11-504 of the Courts and
Judicial Proceedings Aticle.

The Borower and each endorser and guarantor of this Note shall indemnify, defend and hoid the
Bank and the Bank Affiliates and their directors, officers, employees, agents and attomeys harmless
against any claim brought or threataned against the Bank by the Borrowes, by any endorser or guarantor,
or by any othar person {(as well as from attomeys’ reasonable feas and expenses in cannection therawith)
on account of the Bank's relationship with the Borower or any endorser or guarantor hereof (each of
which may e defended, compromised, settled or pursued by the Bank with counsel of the Bank's
salectian, but at the expense of the Borower and any endorser and/or guarantor), except for any claim
arising out of the gross negligence or willful misconduct of the Bank.
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The Borrower and each endarsar and guarantor of this Note agree to pay, upon demand, costs of
collection of all amounts under this Note including, without limitation, principal and intgrest, or in
connection with the enforcement of, or reaslization on, any security for this Note, including, without
limitation, to the extent permitted by applicable law, reasonable attorneys' fees and expenses. Upon the
occurrence and during the continuance ¢of an Event of Default, inferest shall accrue at a rate per annum
equal to the aggregate of 4.0% plus the rate provided for herein. If any payment duea under this Note is
unpaid for 5 days or more, the Borrower shall pay, in addition to any other sums due under this Note {(and
without fimiting the Bank's other remedies on account thereof), a late charge equat to the greater of $50
or 5.0% of such unpaid amount.

This Note shail be binding upon the Borrower and each endeorser and guarantar hereof and upaon
their respective heirs, successors, assigns and legal representatives, and shall inure fo the benefit of the
Bank and its successors, endorsees and assigns.

The liahilities of the Borrower and any endorser or guarantor of this Note are joint and several;
pravided, however, the release by the Bank aof the Borrower ar any one or mare endorsers or guarantors
shall not release any other person obiligated on account of this Note. Any and ali present and future
debts of the Borrower 10 any endorser or guarantor of this Note are subordinated to the full payment and
performance of all present and future debts and obligations of the Borrowar to the Bank. Each refgrence
in this Nota to the Barrower, any endorser, and any guarantor, is to such person individually and alsa to
all such persons jointly. No person obligated on account of this Nete may seek contribution from any
other persaon also obligated, unless and until ali liabilities, obligations and indebtadness to the Bank of the
person from whom contribution 5 sought have been irrevocably satisfied in fulll The release or
compromise by the Bank of any collateral shall nof release any person gbligated on account of this Note.

The Borrower and each endorser and guaranior hereof each authorizes the Bank to complete this
Nota if delivered incomplete in any respect. A photographic or other reproduction of this Note may be
made by the Bank, and any such reproduction shall be admissible in evidance with the same effact as the
original itself in 2ny judicial or administrative proceeding, whether or not tha origing! is in existence,

This Note is delivered to the Bank at one of its officas in Maryland, shall {ake effect as a sealed

instrument and shail be governed by the laws of the State of Maryland, excluding is conflicts of laws
rules.

Any demand or notice heraunder or under any applicable law pertaining hereto shall be in writing
andg duly given if delivered to any party hereto at the address for such party as set forth herein, or at such
other address as any party may from time to time designate in written notice received by the other parties
hereto; provided, however, that in order for any notice to the Bank fo be deemed effective, a duplicate
netice shall be separately delivered to the Bank at the current office address of the Bank officer primarily
responsible for the customer account to which this document relates. Any such demand or natice shall
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be deemed sufficienily given for all purposes when delivered (i) by personai delivery and shall be deemed
effactive when delivered, or (i) by mail or courier and shall be desmed effective three {3) business days
after deposit in an officiat depository maintained by the United States Post Office for the collestion of mail
ar one (1) business day after delivery to a nationally recognized avernight courier service. Notice by e-
mail is not valid notice under this or any other agreement befween the undersigned parties,

Except as set forth below, no change in this Note or waiver of any right or remedy hersunder can
be made except in a writing signed hy the Bank. No course of dealing or other conduct, no oral
agreement or representation mada by the Bank, and no usage of trade, shall operate as a waiver of any
right or remedy of the Bank. No waiver of any right or remedy of the Bank shall be effective unless made
specifically in writing by the Bank.

This Note, together with any retated loan and security agreements and guaranties, contains the
gntire agreement between the Borrower and the Bank with respect to the Nate, and supersedes ewvery
course of deahng other conduct, oral Egreement and representatmn prewuusl},r made by the Bank.
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shall be jointly and severally liabie for the payment of all amounts and performance of ali obfigations
required heresunder.

Preauthorized Transfers from Deposit Account. If @ deposit account number is provided in
the foliowing blank Borrower heroby authorizes the Bank to debit Borrowers deposit account
# with the Bank automatically for any amount which becomes due under this
Note,

The Bomrower and each endorser and guarantor of this MNote each irrevocably submits to the
nonexclusive jurisdiction of any Federal or state court siiting in Maryland, over any suit, action or
proceeding arising cut of or relating fo this Note. Each of the Barrower and each endorser and guarantor
irrevocably waives, to the fullest extent it may effectively do so under applicabie law, any objection it may
now or hereafter have to the laying of the venue of any such suit, action or proceeding brought in any
such court and any claim that the same has been brought in an inconvenient forum. Each of the
Borrower and sach andorser and guarantor hereby consents to any and all process which may be served
in any such suit, action or proceeding, {i} by mailing a copy thereof by registered and certified mai,
pastage prapaid, return receipt requested, to the Borrower's, endorser's or guarantor's address shown
below or as notified to the Bank and (i) by serving the same upon the Barrower(s), endorser(s) or
guarantor(s) in any other manner otherwise permilted by law, and agrees that such service shall in every
respect be deamed effective service upan the Borrower or such endorser or guarantor.

Upon the occurrence of an Event of Defauit hereunder, the Bank, in the Bank's sole discretion
and without notice to the Borrower, may: (a) declare tha entire ocutstanding principal amount, tbgether
with ail accrued interest and all other sums due under this Note to be immediately due and payable, and

the same shall thereupon become immediately due and payable without presentrient, demand or notice

which are heraby expressly waived; [b) terminate any request for advances under the Loan Decuments
and cutstanding commitments of the Bank to the Borrower; {c} exercise its right to confess judgment
against the Borrower as provided hereinafter; and (d) exercise any and all rights, pawers, and remedies
provided far in the Loan Documents or now or herafier existing at law, in equity, by statute or otherwise.

Each right, power and remeady of the Bank hereunder, undear any gther loan docurnants or now ar
hereafter existing at law, in equity, by statute or otherwise shail be cumulative and concurrent, and the
exercise or beginning af the exercise of any oné or mare af them shall not preclude the simuitanecus or
later exercise by the Bank of any or ali such other rights, powers or remedies. Mo fzilure or delay by the
Bank to insist upon the strict parformance of any ona ar mare mare provisions of this Note or of the other
lvan documents or to exarcise any right, power or remedy consequent upon a breach thereof or default

~ hereunder shall constitute a waiver thereof or preciude the Bank fram exercising any such right, power or

remady. By accepting full or partial payment after the due date of any amount of principzl of or interest
on this Note, or other amounts payable on demand, the Bank shall not be deemed to have waived the
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right either to require prompt payment when due and payable of all other amounts of prinicipat of or
imterest an this Mote or other amounts payable on demand, or to exercise any rights and remedies
available to it in order to collect all such other amounts due and payable under this Note.

Upon the occurrence of any default hereunder, the Borrower authorizes any attorney admitted to
practice before any court of record in the United States to appear on behalf of the Borrower in any court
kaving jurisdiction in ane or mare proceedings, or before any clerk thereof or prothonotary or other court
official, and to CONFESS JUDGMENT AGAINST THE BORROWER, WITHOUT PRIOR NOTICE OR
QPPORTUNITY OF THE BORROWER FCR PRICR HEARING, in favor of the Bank for the full amaunt
due on this Note (including the outstanding principal amount, accrued interest and any and all other costs,
fees, expenses and late charges) plus court costs and attorneys' fees of fifteen (15%) of the total amount
then due hereunder, The Borrower waives the benefit of any and every statute, ordinance or rule of ¢court
which may be lawfully waived conferring upon the Bommower any right or priviege of exemption,
homestead rights, appeal, stay of execution or supplementary proceadings, inquisition, extension upon
any levy on real estate or personal property, and any other relief from the enforcement or immediate
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and enter judgment against the Borrower shall not be exhausted by one or more exercises thereof, or by
any imperfect exercise therecf, and shall not be extinguished by any judgment entered pursuant thereto;
such authority and power may be exercised on ¢ne or mora occasions, from time to time, in the same or
different jurisdictions, as often as the Bank shall deem necessary or advisable, for all of which this Note
shall be sufficient authority.

THE BORROWER, EACH ENDORSER AND GUARANTOR AND THE BANK EACH HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY, AND AFTER AN OPPCORTUNITY TO
CONSULT WITH LEGAL COUNSEL, (A) WAIVES ANY AND ALL RIGHTS TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING IN CONNECTION WiTH THIS NOTE, ANY OF THE OBLIGATIONS
OF THE BORROWER, EACH ENDORSER AND GUARANTOR TQO THE BANK, AND ALl MATTERS
CONTEMPLATED HEREBY AND DOCUMENTS EXECUTED IN CONNECTION HEREWITH AND (B}
AGREES NOT TO SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN
WHICH A JURY TRIAL CAN NOT BE, OR HAS NOT BEEN, WAIVED. THE BORROWER, EACH
ENDORSER AND GUARANTOR AND THE BANK EACH CERTIFIES THAT NEITHER THE BANK
NOR ANY OF ITS REPRESENTATIVES, AGENTS OR COUNSEL HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT THE BANK WOULD NOT IN THE EVENT OF ANY SUCH PROCEEDING
SEEK TO ENFORCE THIS WAIVER OF RIGHT TO TRIAL BY JURY,




Executed as an instrument under seal as of Sopt-smbar z , 2006,

Witness: Borroweat:
THE NATIONAL EDUCATION ASSOCIATICN
FUND FOR CHILDREN AND PUBLIC EGUCATION

Sor— (SEAL)

h Wlisun Treasurer

{SEAL) By

JO!
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